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BEF ORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

IN RE: PETITION OF KENTUCKY UTILITIES )
COMPANY FOR AN ORDER AUTHORIZING ) DOCKET NO. O -007/§
THE ISSUANCE OF SECURITIES AND THE )
ASSUMPTION OF OBLIGATIONS

PETITION TO ISSUE SECURITIES PURSAUNT
TO T.C.A. SECTION 65-4-109

Kentucky Utilities Company (“KU” or “Petitioner”); pursuant to T.C.A. § 65-4-109,
hereby applies for an Order authorizing Petitioner to issue securities as described herein. In
support of this Petition, Petitioner states as fbllqws:

1. Petitioner is a éorporation organized and existing under the laws of the
Commonwealths of Kentucky and Virginia and is an electric utility engaged in the business
thereof primarily in Kentl\lcky and Virginia. Petitioner also has six (6) customers in Tennessee
which produced revenue of $2,550.90 in the past twelve months (0.00031% of KU’s revenue and
0.00059% of KU’s kwh sales). All of KU’S Tennessee customers are located in one county, and
its electric utility property located in Tennessee consists of approximately 7% pole miles of
electric lines and one distribution substation. A description of Petitioner’s total electric utility
property, in Tennessee, Kentucky and Virginia, is attached as Exhibit 1.

2. The post office address of Petitioner is One Quality Street, Lexington, Kentucky
40507.

3. A copy of Petitioner’s Amended and Restated Articles of Incorporation and all
amendments thereto were filed with the Authority in Docket No. 01-00845 (In re: Application of

Powergen plc, to Transfer Control to E.ON AG).



4, This Petition relates to the proposed kreﬁnancing of Petitioner’s $96,000,000
principal amount of County of Carroll, Kentucky 7.45% Collateralized Pollution Control
Revenue Bonds (Kentucky Utilities Company Project), 1992 Series A, due September 15, 2016,
secured by KU’s First Mortgage Bonds, Pollution Control Series No. 8.

The existing County of Carroll, Kentucky Pollution Control Revenue Bonds, Series 1992
A are herein referred to as the “Existing Bonds”. The existing KU First Mortgége Bonds,
Pollution Control Series No. 8 are herein referred to as the “Existing First Mortgage Bonds”.
KU was authorized to undertake its obligations in regard to the Existing Bonds and the Existing
First Mortgage Bonds by Order of the Tennessee Public Service Commission in Docket No. 91-
03271, dated May 28, 1991. In connection with this refinancing, Petitioner requests authority to
(i) assume certain obligations under various agreements relating to the refunding of the Existing
Bonds in an aggregate principal amount not to exceed $96,000,000, and (ii) issue Petitioner’s
First kMortgage Bénds in an aggregate principal amount not to exceed $96,000,000 to
collateralize the proposed new bonds all as more particularly described herein.

The purpose for refinancing ’the Existing Bonds is to take advantage of currently
prevailing, historically ‘low interest rates and thereby reduce KU’s costs of debt over the life of
the bonds. The Existing Bonds currently bear interest at the rate of 7.45% per annum. Based on
current interest rates, Petitioner expects that the Refunding Bonds could be issued initially at
lower rates, whether variable or fixed, providing current (or near term) interest rate savings. The
Existing Bonds also may be candidates for extension of maturity, which, if permissible, would
provide even further savings. Based upon factors including a preliminary analysis of the
remaining expected useful lives of the subject pqllution control facilities, KU expects to be able

to extend the maturity of the proposed Refunding Bonds, to a later date, which may not exceed




30 years from the issuance date of the Refunding Bonds. Any such extension would allow the
continued use of low-cost tax-exempt financing beyond the .current,maturity of the Existing
Bénds, further reducing costs (’see the net present value analysis attached hereto as Exhibit 2).
This low-cost tax-exempt financing directly benefits the Company’s customers. While federal
law does not presently permit new pollution control financing on a tax-exempt basis, federal law
does permit the issuance of pollution control bonds to refund outstanding pollution control bonds
within 90 days prior to the redemption and discharge of the existing pollution control bonds and
to extend the bond maturities within certain limits provided in tax regulations.

The folloWing table shows (i) the initial public offering price, (ii) proceeds to KU from
the sale (after deducting underwriting discounts énd commissions) and (iii) KU’s expenses

associated with the sale of the Existing Bonds.

Public Offering Proceeds Expenses
Price

County of Carroll, Kentucky Pollution $96,000,000 $94,584,000 $1,851,493
Control Revenue Bonds, 1992 Series A ‘ :

The Existing Bonds are subject to redemption, upon at least 30 days prior notice, at 102% of
their principal amount beginning on September 15, 2002 through September 14, 2003.

5. In connection with the refinancing of the Existing Bonds, KU would assume
certain obligations under one or more loan agreements with Carroll County, Kentucky, and may
enter into guaranty agreements guaranteeing repayment of all or any part of the obligations under
the Refunding Bonds for the benefit of the holders of such bonds.

KU requests authority to assume certain obligations under various agreements in an
aggregate principal amount not to exceed $96,000,000 in connection with the proposed issuance
of new Carroll County pollution control revenue bonds (the “Refunding Bonds”). Carroll

County has express statutory authority to issue the Refunding Bonds pursuant to Kentucky




Revised Statute 103.220(5). KU proposes to assume such obligations in connection with the
refinancing of the Existing Bonds. The proceeds of the Refunding Bonds would be loaned to
KU by Carroll County to provide funds to redeem and dischafge the Existing Bonds which
would be carried out within 90 days of the issuance of the Refunding Bonds. |

6. KU anticipates that the refinancing will involve KU’s New First Mortgage Bonds |
(as herei'naftef defined) issued to collateralize and secure the Refunding Bonds. KU’s New First
Mbrtgage Bonds would replace Existing First Mortgage Bonds which currently secure the
Existing Bonds. If KU’s New Firsi Mortgage Bonds are used, the structure and docuh1cntation
for the issuance of the bonds and related agreements would be similar to the structure and
documentation of other recent pollution control financings of KU involving KU’s First Mortgage
Bonds. KU’s New First Mortgage Bonds will be issued in like amount to the Refun&ing Bonds
and would be used to secure its payment obligations under the Refunding Bonds. KU therefore
requests authority to issue its New First Mortgage Bonds, Pollution Control Series (collectively
the “New First Mortgage Bonds”) in an aggregate principal amount not to exceed $96,000,000.
The New First Mortgage Bonds would be delivered to one or more corporate trustees under
indentures of trust between Carroll County and such trustee (each a “Trustee”) in connection
with the issuance and sale by Carroll County of its Refunding Bonds. The New First Moﬁgage
Bonds would be held by the Trustees to secure payment of the Refunding Bonds and payment by
KU of all sums payable by KU as discussed below. The New First Mortgage Bonds will be
issued pursuant to one or more supplemental indentures, each of which would be a supplement to
the Indenture of Mortgage and deed of Trust dated May 1, 1947, between KU and U.S. Bank,

National Association, and Richard Prokosch, as successor trustees, as heretofore amended and




supplemented. The New First Mortgage Bonds would have a maturity date corresponding to the
- Refunding Bonds, not to exceed 30 years from date of issuance.

7. The Refunding Bonds would be issued pursuant to one or more indentures (each
an “Indenture”), between Carroll County and the Trustee. The proceeds from the sale of the
Refunding Bondsv would be loaned to KU pursuant to loan agreements between Carroll County
and KU (collectively the “Loan Agreement”).

The payments to be made by KU under the Loan Agreement for the Refunding Bonds,
together with other funds available for the purpose, would be sufficient to pay the principal and
interest on such Refunding Bonds. The Loan Agreement and the payments to be made by KU
pursuant thereto will be assigned to the County to secure the payment of the principal and
interest on the Refunding Bonds. Upon issuance of the Refunding Bonds, KU may issue one or
more guaranties (collectively the “Guaranties™), in favor of fhe Trusteeé guaranteeing repayment
of all or any part of the obligations under such Refunding Bonds for the benefit of the holders of
such bonds. |

8. The Refundingk Bonds would be sold in one or more underwritten public
offerings, negotiated sales, or private placement transactions utilizing the proper documentation.
Their price, maturity date(s), interest rate(s), redefnption provisions and other terms and
provisions of the Refunding Bonds (including, in the event a portion of the Refunding Bonds
initially bear a variable rate of interest, the method for determining the interest rate) would be
determined on the basis of negotiations among KU, Carroll County, and the purchasers of such
bonds. However, the amount of compensation to be paid to underwriters for their services would
- not exceed two percent (2%) of the principal amount of the Refunding Bonds to be sold. Based

upon past experience with similar refinancings, KU estimates the total costs, including




redemption premiums, of the issuance of the Refunding Bonds and the redemption and discharge
of the Existing Bonds to be approximately $2.4 million.

9. Because of the historical spread between long-term fixed interest rates and short
term rates, all or a portion of the Refunding Bonds may be issued initially with interest rates that
fluctuate on a weekly, monthly or other basis as determined from time-to-time by KU, including
issuance of auction mode Refunding Bonds, coupled with bond insurance. KU would reserve the
koption to convert such Refunding Bonds at a later date to other interest rate modes, including a
fixed rate of interest. Réfunding Bonds that bear interest at a variable rate (the “Variable Rate
- Refunding Bonds”) also may be issued subject to tender by the holders thereof for redemption or
purchase. In order to provide funds to pay the purchase price of such tendered Variable Rate
Refunding Bonds; KU would enter into one or more remarketing agreements with one or more
remarketing agents whereby the remarketing agent would use its best efforts to remarket such’
tendered Variable Rate Refunding Bonds to other purchasers at a price equal to the purchase
price of such Variable Rate Refunding Bonds, which will be 100% of the par amount of such
Variable Rate Refunding Bonds. Thus, to the extent Variable Rate Refunding Bonds are issued,
the documentation will be similar to previous bonds that were issued with a variable interest rate.

10. Also, in the evént that Variable Rate Refunding Bonds are issued, KU may enter
into one or more liquidity facilities (the “Current Facility””) with a bank or banks to be selected
by KU (the “Bank™). The Current Facility would be a credit agreement designed to provide KU
with immediately available funds with which td make payments with respect to any Yariable
Rate Refunding Bonds that have been tendered for purchase and not remarketed. The Current
Facility is not expected to be pledged for the payment of the Variable Rate Refunding Bonds or

to constitute security therefore. The Current Facility may consist in whole or in part of such




liquidity facilities. Pursuant to the Current Facility, KU may be required to execute and deliver
to the Bank a note evidencing KU’s obligations to the Bank under the Current Facility.

In order to obtain terms and conditions more favorable to KU than those provided in thi
Current Facility or to provide for additional liquidity or credit support to enhance the
marketability of the Variable Rate Refunding Bonds, KU may desire to be able to replace the
Current Facility with (or to initially use) one or more substitute liquidity support and/or Credit
Support Facilities (the instrument providing the liquidity support and/or credit support and any
subsequent replacement support facility thereof, including ahy replacement facility which
replaces a replacement facility, is hereinafter referred to as a “Facility) with one or more banks,
iﬁsurance companies (including municipal bond’ insurance companies) or other financial
institutions to be selected by KU from time to time (each such financial institution hereinafter
referred to as a “Facility Provider”). A Facility may be in the nature of a letter of credit,
revolving credit agreement, standby credit agreement, bond purchase agreement, bond insurance
or other similar arrangement designed to provide liquidity and/or credit support for thé Variable
Rate Refunding Bonds. It is contemplated that, in the event the Variable Rate Refunding Bonds
are converted to bear interest at a fixed rate, kthe Current Facility (if not already replaced or
terminated) or, if applicable, the facility (unless earlier terminated) will be terminated in whole
or in part following the date of conversion of such series of Variable Rate Refunding Bonds.
The estimated cost of the refinancing shown in Item 8 does not include expenses incurred for
entering into any Facility, however the impact on the overall cost of the refinancing would be
approximately 21 basis points.

11. In connection with any Facility, KU may enter into one or more credit or similar |

agreements (“Credit Agreements”) with the F acility Provider or providers of such facility, which




- would contain the terms of reinibursement or payment to be made by KU to the subject Facility
Provi&ers for amounts advanced by the Facility Providers under the particular Facility.
Depending on the exact nature of a Facility, KU may be required fo execute and deliver to the
subject Facility Provider a promissory note (each such note hereinafter referred to as a “Facility
Note™) evidencing KU’s repayment obligations to the F acility Provider uﬁder the related Credit
Agreement; and the Trustee under the Indenture for the Variable Rate Refunding Bonds may be
authorized, upon the terms set forth in such Indenture and any Credit Agreement, to draw upon
the Facility for the purpose of paying the purchase price of Variable Rate Refunding Bonds
ten(iered or required to be tendered for purchase in accordance with the terms of the Indenture
which are not remarketed by the remarketing agent as provided in the remarketing agreement
and/or for the purpose of paying accrued interest on the Variable Rate Re ding Bonds when
due and paying principal, whether at maturity, upon redemption, acceleration or otherwise.

12.  In connection with the issuance of the Refunding Bonds, KU may enter into one
or more interest rate hedging agreements (including an interest rate cap, swap, collar or similar
agreement, collectively the “Hedging Facility””) with a bank or financial in’st tution (the “Counter
Party”). The Hedging Facility would be an interest rate agreement designed to allow KU to
actively manage and to limit its exposure to variable interest rates or to lower its overall
borrowing costs on any fixed rate Refunding Bonds. The Hedging Facility will set forth the
specific terms upon which KU will agree to pay the Counter Party payments and/or fees for
limiting its exposure to interest rates or lowering its fixed rate borrowing (costs, and the other
terms and conditions of any rights or obligations thereunder. The estimated cost of the

refinancing does not include the costs of any Hedging Facility, which would be determined at the




tiine of the hedge. However, based on current market conditions, the cost of a 3-year hedge
WOuld be approximately 150 basis points. |

The terms of each F acility, each Credit Agreement, each Facility Note and each Hedging
Facility would be negotiated by KU with the respective Bank, Facility Provider or Counter Party
and would be the most favorable terms that can be negotiated by KU. The aggregate outstandmg
principal amount of the obhgatlons of KU at any time under the Loan Agreements, the
Guaranties, and the Credit Facilities and related notes set forth in the immediately preceding
sentence will not exceed the original aggregate principal amount of the Refunding Bonds (which
will not exceed an aggregate principal amount of $96,000,000) plus accrued but unpaid interest
and premium, if any, on such bonds.

13. No contracts have been made for the disposition of any of the securities which
KU proposes to issue, or for the proceeds of such sale.

14.  Attached as Exhibit 3 to this Petition is a copy of the pertinent section of the
official statement vdescribing the redemption provisions for\the Existing Bonds.

v15. KU shall, as soon as reasonably practicable after the issuance of the Refunding
Bonds referred to herein, file with the Tennessee Regulatory Authority a statement setting forth
the date or dates of issuance of the securities, the price paid therefore, the interest rate(s) (and, if
applicable, their method of determmatlon) and all fees and expenses, including underwntmg
discounts or commissions or other compensation, involved in the issuance an distribution.

16. Exhibit 4 to this Petition contains KU’s financial exhibit.

17.  Exhibit 5 to this Petition is a certified copy of KU’s Board of Directors resolution

authorizing the issuance of the First Mortgage Bonds, the assumption of obligations under the




Loan Agreement, the Guaranties and all transactions related thereto and discussed in this
Petition.

18.  Interest rates are at historically low levels. In order to take advantage of these
levels and any further improvements of the capital markets, Petitioner respectfully requests that
the Tennessee Regulatory Authority process this Petition as expeditiously as practicable to afford
Petitioner maximum flexibility in connection with this refinancing.

WHEREFORE, Kentucky Utilities Company respectfully requests that the Tennessee
Regulatory Authority enter its Order, in the form of the Proposed Order attached as Exhibit 6,
authorizing it to issue securities and to execute, deliver and perform the obligations of KU under
the Loan Agreement, and any Guaranties, Remarketing Agreements, and Credit Agreements and
the various Credit and Hedging Facilities and other documents and related notes set forth in this
Petition. Kentucky Utilities Company further requests that the order of the Tennessee
Regulatory Authority specifically include provisions stating:

1. KU is authorized to issue and deliver the new First Mortgage Bonds in an
aggregate principal amount not to exceed $96,000,000 in the manner set forth in its Petition.

2. KU is authorized to execute, deliver and perform the obligations of KU under,

‘inter alia, the loan agreement(s) with Carroll County, Kentucky, and under any guaranties,
remarketing agreement, hedging agreements, auction agreements, bond insurance agreements,
credit agreements and facilities, and such other agreements and documents as set out in its

Petition, and to perform the transactions contemplated by such agreements.
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Respectfully submitted,

endrick R. Riggs -
John Wade Hendricks
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~ VERIFICATION
COMMONWEALTH OF KENTUCKY
COUNTY OF JEFFERSON
Daniel K. Arbough being first duly sworn, deposes and says that he is Treasurer for
Kentucky Utilities Company, that he has read the foregoing Petition and knows the contents

thereof, and that the same is true of his own knowledge, except as to the matters which are
therein stated on information or belief, and that as to these matters, he believes them to be

Daniel K. Arbough

Subscribed and sworn before me this / A day of Q,(/V“-—‘Za , 2002.

My Commission Expires: /p / g§/6’ ‘7/

:g@gmzz;m

NOTARY PUBJé@STATE AT LARGE

13




CERTIFICATE OF SERVICE

’ ol
I hereby certify that on this </ day of ,Qu—v--—— , 2002, a true and correct copy
of the foregoing Petition was served on the perSons below by placing same in the U.S. mail,

postage pre-paid:

Consumer Advocate and Protection Division
Office of Attorney General

Cordell Hull Building

426 5™ Avenue North

Nashville, Tennessee 37243-0500

o0 Bty Am s,

D. Billye Sanders

246522v2
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LIST OF EXHIBITS

Exhibit 1 — Description of Kentucky Utilities Company’s Property
Exhibit 2 — Net Present Value Analysis

Exhibit 3 — Redemption Provisions for Existing Bonds

Exhibit 4 — Financial Exhibit

Exhibit 5 — Certified Board Resolutions

Exhibit 6 — Proposed Order
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EXHIBIT 1
KENTUCKY UTILITIES COMPANY

- A DESCRIPTION OF APPLICANT'S PROPERTY, INCLUDING A
STATEMENT OF THE NET ORIGINAL COST OF THE PROPERTY
AND THE COST THEREOF TO APPLICANT

APRIL 30, 2002

The applicant owns and operates four coal fired stearn electric generating stations having an
estimated total effective capacity, with all equipment in service, of about 3,029,000 Kw; two
hydroelectric generating stations having an estimated total effective capability of about 24,000 Kw;
and eleven gas/oil peaking units having an estimated total effective capability of about 905,000 Kw.

- The applicant's owned electric transmission system includes 112 substations with a total
capacity of approximately 14,855,396 Kva and approximately 4,409 structure miles of lines, The
electric distribution system includes 438 substations with a total capacity of approximately
5,046,307 Kva, and 14,924 structure miles of overhead lines.

Other properties include office buildings, service centers, warehouses, garages, and other
structures and equipment.

The net ori ginal cost of the property and cost thereof to the applicant at April 30, 2002, was:

Utility Plant
Original Cost :
Intangible Plant $ 15,175,960
Production Plant ’ 1,544,622,534
Transmission Plant 448,095,709
Distribution Plant 866,062,385
General Plant ' 76,413,190
Transportation Plant , 25,416,882
Construction Work in Progress 115,346,800
Total Plant at Original Cost $ 3,091,133,460
Less Reserve for Depreciation 1,485,800,821

Net Original Cost $  1,605332,639




EXHIBIT 2
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CASH MANAGEMENT
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At any time, DTC may determine to discontinue providing its services with respect to the 1992 Series A
Bonds by giving written notice to the County and the Trustee. Under such circumstances (unless a successor o
DTC which is reasonably acceptable to the Trustee has been appointed to act as securities depository), the County
and the Trustee shall be obligated to deliver 1992 Series A Bond certificates as described in the Indenture.

Redemption Provisions

Optional Redemption. The 1992 Series A Bonds are subject to redemption by the County at the direction of

the Company in whole or in part by lot in such manner as the Trustee may determine, on any date on or after
September 15, 2002, at the applicable redemption price, expressed as a percentage of principal amount, set forth
below, plus interest accrued to the redemption date:

Optional
Redemp :ion Period Redemption
Price
September 15, 2002 to September 14,2003 .......cooiiiiiiieiiiiiinieneaes 102%
September 15, 2003 to September 14, 2004 . ....ieiiienns R S G 101%
September 15, 2004 and thereafter ... ......ooovieiireiiiriaareniriennees 100%

_ Extraordinary Optional Redemption in Whole. The 1992 Series A Bonds may be redeemed by the Couaty in

whole at 100% of the principal amount thereof plus accrued interest to the redemption date upon the exercise by

the Company of an option under the Loan Agreement to prepay the loan if any of the following events shall have
occurred: '

(a) if in the judgment of the Company, unreasonable burdens or excessive liabilities shall have been
imposed upon the Company after the issuance of the 1992 Series A Bonds with respect to the Project ot
the operation thereof, including without limitation federal, state or other ad valorem property, income Of

" other taxes not imposed on May 1, 1991, other than ad valorem taxes levied upon privately owned property
used for the same general purpose as the Project; '

(b) if the Project or a portion thereof or other property of the Company in connection with which the
Project is used shall have been damaged or destroyed to such an extent so as, in the judgment of the
Company, to render the Project or such other property of the Company unsatisfactory to the Company for
its intended use, and such condition shall continue for a period of six months;

(c) there shall have occurred condemnation of all or substantially all of the Project or the taking by
eminent domain of such use or control of the Project or other propesty of the Company in connection with
which the Project is used so as, in the judgment of the Company, to render the Project or such other property
of the Company unsatisfactory to the Company for its intended use;

(d) in the event changes, which the Company cannot reasonably control, in the economic availability
of materials, supplies, labor, equipment or other properties or things necessary for the efficient operation
of the Ghent Generating Station shall have occurred which, in the judgment of the Company, render the
continued operation of the Ghent Generating Station or any generating unit at such station uneconomical;
or changes in circumstances after the issuance of the 1992 Series A Bonds, including but not limited t0
changes in clean air or other air and water pollution control requirements oOr solid waste disposal
requirements, shall have occurred such that the Company shall determine that use of the Project is no longef
required or desirable; . '

(e) the Loan Agreement shall have become void or unenforceable or impossible of performance by
reason of any changes in the Constitution ¢. the Commonwealth of Kentucky or the Constitution of the
United States of America or by reason of legislative or administrative action (whether state or Federal) 0f
any final decree, judgment or order of any court or administrative body, whether state or Federal; or

() afina
Bonds shall r¢
to such exten
for a period ¢

None of the events
this Official Staterr
on the Settlement [

Extraordinary
redemption in who
date at the option (
condemnation awa
destruction Or cOn
Damage, Destructi

Mandatory Re
by the County at 1(
is required to pre
competent jurisdic
perform or observ
Agreement or any
1992 Series A Bor
than any Bondhol
Section 147(a) of
the term Bondhol
redemption shall t

Such redemp
participate, to a ¢
determination, eit
conclusion of any
obligation will ari
the Company reas
of such proceedin
of Harper, Fergus:
in accordance wit
on the remaining
-of any Bondholds
such terms are us

If the Interna
be paid on any 19
meaning of Sectic
tax purposes for
covenants, agrees
redemption. In st
principal and inte
such interest pay
discharged or de
not be redeemed

Mandatory |
Bonds are also s-
nlerest within 1
the 1992 Series |



Series A
£$S0r 10
: County
Ire.

:ction of
¢ or after
set forth

mnal
(ption
ce

1%
1%
Y%

County in
-ercise by
:hall have

1ave been
2roject or
ncome Of
i property

which the
ent of the
npany for

taking by
ction with
T property

vailability
_operation
render the
:onomical;
limited t0
e disposal
s no longer

rmance by
tion of the
Sederal) Of
-al; or

(f) a final order or decree of any court or administrative body after the issuance of the 1992 Series A
Bonds shall require the Company to cease a substantial part of its operations at the Ghent Generating Station
to such extent that the Company will be prevented from carrying on its normal operations at such station
for a period of six months.

None of the events described in clauses (a) through (f) above have occurred and are continuing as of the date of

\his Official Statement, and it is a condition to the Underwriter's obligation to purchase the 1992 Series A Bonds

on the Settlement Date that no such events will have occurred and be continuing as of such date.

Extraordinary Optional Redemption in Whole or in Part. The 1992 Series A Bonds are also subject to
redemption in whole or in part at 100% of the principal amount thereof plus accrued interest to the redemption
date at the option of the Company in an amount not to exceed the net proceeds received from insurance or any
condemnation award received by the County, the Company or the First Mortgage Trustee in the event of damage,
destruction or condemmnation of all or a portion of the Project. See “THE LOAN AGREEMENT—Maintenance;
Damage, Destruction and Condemnation”. v

Mandatory Redemption; Event of Taxability. The 1992 Series A Bonds are subject to mandatory redemption
by the County at 100% of the principal amount thereof plus accrued interest to the redemption date if the Company
is required to prepay the amounts due under the Loan Agreement after a final determination by a court of
competent jurtsdiction or an administrative agency (o the effect that as a result of a failure by the Company to
perform or observe any covenant or agreement or the inaccuracy of any representation contained in the Loan
Agreement or any other agreement or certificate delivered in connection therewith, the interest payable on the
1992 Series A Bonds is included for federal income tax purposes in the gross income of any Bondholder (other
than any Bondholder who is a “substantial user” of the Project or a “related person” as such terms are used in-
Section 147(a) of the Internal Revenue Code of 1986, as amended, (the “Code™)). For purposes of this section,
the term Bondholder shall also include any Beneficial Owner of the 1992 Series A Bonds. Such mandatory
redemption shall take place within 180 days after such final determination.

Such redemption is not obligatory unless the Company has participated in or had- the opportunity to
participate, to a degree the Company reasonably deems sufficient, in the proceeding which resulted in such
determination, either directly or through a Bondholder. No determination will be ‘considered final until the
conclusion of any appellate review or the expiration of the time for seeking such review. Further, no redemption
obligation will arise unless such Bondholder permits the Company to participate in such proceedings to the degree
the Company reasonably deems sufficient and gives the Company prompt written notice of the commencement
of such proceedings. The 1992 Series A Bonds will be redeemed in whole, unless the Truste€ receives an opinion
of Harper, Ferguson & Davis, as Bond Counsel, or any other attorney or firm of attorneys acting as Bond Counsel
in accordance with the Indenture (“Bond Counsel”), that partial redemgtion would result in the interest payable
on the remaining 1992 Series A Bonds outstanding after such redemption not being included in :* : gross income
of any Bondholder, other than a Bondholder who is a “substantial user” of the Project or a “related person” as
such terms are used in Section 147(a) of the Code.

If the Internal Revenue Service or a court of competent jurisdiction determines that the interest paid or to
he Péfd on any 1992 Series A Bond (except to a «substantial user” of the Project or a “related person” within the
meaning of Section 147(a) of the Code) is or was includible in the gross income of the recipient for federal income
t_‘“ purposes for reasons other than as a result of a failure by the Company to perform or observe any of its
&t>\'enanFs. agreements or representations in the Loan Agreement, the 1992 Series A Bonds are not subject to
“S’CWDUOn. In such circumstances, Bondholders would continue to hold their 1992 Series A Bonds, receiving
E’;‘:;: 'pal and interest at the rate stated on the cover page hereof as and when due, bgt woulq be required to inc!uQe
dmch;‘;‘e@ﬁ payments in gross income for federal income tax purposes. Also,' 1‘f the lien.of -the Indenture is
m;( b ged or defeased prior to the occurrence of a final determination of taxability, 1992 Series A Bonds will

¢ redeemed as described herein.

Bongfsandaro ry Redemption; Failure to Pay and Discharge Refunded 1982 Series A Bonds. The 1992 Series A
lmcm:‘fe.al.so subject to mandatory redemption in whole at 100% of the principal amount thereof pl.us accrued
the 1§96w5lmm 19 days after the date (the “Failed Cross-Over Date™) which is the 50th day after the issuance of

2 Series A Bonds if, on or prior to such 90th day, the Company has not caused the payment and discharge




of the Refunded 1982 Series A Bonds in accordance with the indenture of trust under which the Refunded 1982
Series A Bonds were issued.

General Redemption Terms. Notice of redemption will be given by mailing a redemption notice by first class
mail to the registered owners of the 1992 Series A Bonds to be redeemed not less than 30 days (or, in the case of
a mandatory redemption pursuant to a Failed Cross-Over Date, 14 days), nor more than 60 days prior to the
redemption date. Any notice mailed as provided in the Indenture shall be conclusively presumed to have been
given, irrespective of whether the Bondholder receives the notice. Failure to give any such notice by mailing or
any defect therein in respect of any 1992 Series A Bond will not affect the validity of any proceedings for the
redemption of any other 1992 Series A Bond. No further interest shall accrue on the principal of any 1992 Series A
Bond called for redemption after the redemption date if funds sufficient for such redemption have been deposited:
with the Trustee as of the redemption date.

Discharge of Indenture. Upon certain terms and conditions specified in the Indenture, the 1992 Series A
Bonds or any portion thereof shall be deemed to be paid, and the assignment of payments made in the Indenture
for the security of such 1992 Series A Bonds and the security provided by the First Mortgage Bonds may be
discharged, upon the making of provision for payment by irrevocably depositing with the Trustee, cash or
Government Obligations maturing as t0 principal and interest at such times as to be sufficient to provide amounis
to pay when due the principal of, premium, if any, and interest on such 1992 Series A Bonds and all reasonable
and necessary fees and expenses of the Trustee and paying agent associated therewith. See “THE

INDENTURE—Discharge of Indenture”.

THE LOAN AGREEMENT

“General

The term of the Loan Agreement shall commence as of its date and end on the earliest to occur of
September 15, 2016, and the date on which all of the 1992 Series A Bonds shall have been fully paid or provision
has been made for such payment pursuant to the Indenture. See “THE INDENTURE—Discharge of Indenture”.

The Company has agreed to repay the loan pursuant to the Loan Agreement by making timely payments ©
the Trustee in sufficient amounts to pay the principal of, premium, if any, and interest required to be paid on'the
1992 Series A Bonds on each date upon which any such payments are due. The Company has also agreed to pay
(a) the reasonable and necessary fees and charges of the Trustee and any paying agent appointed under the
Indenture, (b) the expenses in connection with any redemption of the 1992 Series A Bonds and () the reasonable
out-of-pocket expenses of the County.

All payments to be made by the Company to the County pursuant (o the Loan Agreement (except the
reasonable out-of-pocket expenses of the County and amounts related to indemnification) have been assigned by
the County to the Trustee, and the Company will pay such amounts directly to the Trustee. The obligations of
the Company to make the payments pursuant to the Loan Agreement are absolute and unconditional.

Maintenance of Tax Exemption

The Company and the County have agreed not to take any action which would result in the interest paid on
the 1992 Series A Bonds being included in gross income of any Bondholder (other than a holder who is 3
~substantial user” of the Project or a “related person” within the meaning of Section 147(a) of the Code) for

federal income tax purposes. For purposes of this section, the term Bondholder shall also include any Beneficial ‘

Owner of the 1992 Series A Bonds.

Issuance and Delivery of First Mortgage Bonds

For the purpose of providing security for the 1992 Series A Bonds, the Company will execute and deliver 0
the Trustee on the Settlement Date the First Mortgage Bonds. The principal amount of First Mortgage Bonds
executed and delivered to the Trustee shall equal the principal amount of the 1992 Series A Bonds. In the gvenl
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KENTUCKY UTILITIES COMPANY

FINANCIAL EXHIBIT
(807 KAR 5:001 SEC. 6)

APRIL 30, 2002

(1) Amount and kinds of stock authorized.

80,000,000 shares of Common Stock, without par vahie.
5,300,000 shares of Cumulative Preferred Stock, without par value.
2,000,000 shares of Preference Stock without par value.

(2) Amount and kinds of stock issued and outstanding.

Common Stock:
37,817,878 shares issued and outstanding.

Preferred Stock ,
$100 stated value, 4-3/4% cumulative, 200,000 shares issued and outstanding.
$100 stated value, 6.53 % cumulative, 200,000 shares issued and outstanding.

(3) Terms of preference of preferred stock whether cumulatlve or partxcxpatmg, oron
dividends or assets otherwise.

Preferred Stock outstanding has cumulative provision on dividends.

(4) Brief description of each mortgage on property of applicant, giving date of execution name of
mortgagor, name of mortgagee, or trustee, amount of indebtedness authorized to be secured
thereby, and the amount of the indebtedness actually secured, together with any sinking fund
provisions. ‘

Mortgage indenture dated May 1, 1947, executed by and between the Company and U.S. Bank
National Association (the "Trustee") and Richard Prokosch, as trustees and amended by the
several indentures supplemental thereto. As of April 30, 2002, the amount of indebtedness
secured thereby was $484,830,000. The indenture does not fix an overall limitation on the _
aggregate principal amount of bonds of all series that may be issued or outstanding thereunder.
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(5) Amount of bonds authorized, and amount issued gi*ring the name of the public utility which
issued the same, describing each class separately, and giving date of issue, face value, rate of
interest, date of maturity and how secured, together with an amount of interest paid thereon
during the last fiscal year. '

First Mortgage Bonds authorized and issued by Kentucky Utilities Company at April 30, 2002,
secured by a first mortgage lien, subject only to permitted encumbrances, on all or substantially

all the permanent fixed properties, other than excluded property, owned by the Company:

Interest
Principal Amount Expense
Dateof  Dateof  Rateof ; Outstanding at Year Ended
Series  Issue Maturity  Interest  Authorized  April 30, 2002 April 30, 2002
P 08/15/92  05/15/07 7.92% - $ 53,000,000 $ 53,000,000 $ 4,611,789
P 05/15/92 05/15/27 8.55% 33,000,000 33,000,000 - 2,821,500
Q 06/15/93  06/15/03 6.32% 62,000,000 62,000,600 3,918,400
R 06/01/95 06/01/25 7.55% 50,000,000 50,000,000 3,775,000
S  01/15/96 01/15/06 5.99% 36,000,000 36,000,000 2,156,400
Pollution Control Bonds
1B 08/01/92 02/01/18 6.25% 20,930,000 20,930,000 1,308,125
2B 08/01/92 02/01/18 6.25% 2,400,000 2,400,000 150,000
3B 08/01/92 02/01/18 6.25% 7,200,000 7,200,000 450,000
4B  08/01/92 02/01/18 6.25% 7,400,000 7,400,000 462,500
8 09/15/92  09/15/16 7.45% 96,000,000 96,000,000 7,152,000
9 12/01/93  12/01/23 5.75% 50,000,000 50,000,000 - 2,882,773
10 11/01/94 11/01/24  Variable 54,000,000 54,000,000 1,185,411
11 05/01/00 05/01/23 Varable 12,900,000 12,900,000 298,564
484,830,000 31,172,462
Interest rate swap (5,681,529 -
Long term debt mark to market 2,061,900 (101,308
Total 486,891,900 § 25,389,625
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(6) Each note outstanding, giving date of issue, amount, date of maturity, rate of interest in whose
favor, together with amount of interest paid thereon during the last fiscal year.

Interest Paid
Rate of Date of Y ear Ended
Payee Date of Issue Amount Interest Maturity April 30, 2002

LG&E 12/31/00 $ 52,889,650  Various Various $ 1,045,600
Energy Corp. ‘

(7) Other indebtedness, giving same by classes and describing security, if any with a brief
statement of the devolution or assumption of any portion of such indebtedness upon or by
person or corporation if the original liability has been transferred, together with amount of
interest paid thereon during the last fiscal year. '

None, other than current and accrued liabilities.

(8) Rate and amount of dividends paid during the five previous fiscal years, and amount of capzta[ |
stock on which dividends were paid. (1) ' |

Dividends on Common Stock. without par value

Amount
Year Paid
1997 66,559,000
1998 58,091,000
1999 - 73,000,000
2000 94,500,000
2001 30,500,000

2002 -

(1) As of May 1998, the 37,817,878 shares are all owned by LG&E Energy Corp. and all
dividends declared by KU's Board of Directors are paid to LG&E Energy Corp.

Dividends on 4 3/4% Cumulative Preferred Stock

For each of the quarters in the previous five fiscal years, the Company declared and paid
dividends of $1.1875 per share on the 200,000 outstanding shares of 4 3/4% Cumulative
Preferred Stock, $100 stated value, for a total of $ 237,500 per quarter. On an annual basis the
dividend amounted to $4.75 per share, or $950.000. |
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Dividends on 6.53% Cumulative Preferred Stock

For each of the quarters in the previous five fiscal years, the Company declared and paid
dividends of $1.6325 per share on the 200,000 outstanding shares of 6.53% Cumulative
Preferred Stock, $100 stated value, for a total of $326,500 per quarter. On an annual basis the
dividend amounted to $6.53 per share, or $1,306,000. :

(9) Detailed Income Statement and Balance Sheet

Monthly Financial and Operating Reports are filed each month with the Commission. Our most
recent mailing covered financial statements for periods through March 31, 2002. Attached are
detailed Statements of Income, Balance sheets and Retained Earnings for the Company for the
period ending April 30, 2002.

-
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KENTUCKY UTILITIES COMPANY
(807 KAR 5:001, Section 11, Item 2(a))

The 2001 Form 10-K Annual Report pursuant to section 13 or 15(d) of the Securities Exchange
Act of 1934 (combined form 10-K, separately filed by Louisville Gas and Electric Company and
Kentucky Utilities Company) contains Statements of Income, Balance Sheets, Statements of
Retained Earnings, Statements of Cash Flows, Statements of Capitalization, Statements of Other
Comprehensive Income, Management's Discussions and Analysis of Financial Condition and
Results of Operation, and Notes to Financial Statements, for Louisville Gas and Electric Company
("LG&E") and Kentucky Utilities Company ("KU"). The Annual Report, the FERC Form 1, and
subsequent monthly reports of KU have been previously filed with the Commission.

We have also attached the succeeding three pages, detailed Statements of Income, Balance
Sheets, and Statements of Retained Earnings for KU for the period ending April 30, 2002.
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SECRETARY'S CERTIFICATE

I, John R. McCall, certify that I am Executive Vice President, General Counsel and
Corporate Secretary of Kentucky Utilities Company, a Kentucky corporation (the “Company”);
that I am one of the officers of the Company authorized to make certified copies of the corporate
records; and as Corporate Secretary, I have access to all original records of the Company. I do
hereby certify that attached hereto are resolutions of the Board of Directors of the Company duly
adopted by written consent in lieu of a meeting on May 31, 2002, and that the same are in full

force and effect as of the date hereof,

IN WITNESS WHEREOF, I have signed this Certificate this 11™ day of June, 2002,

Oon—2Y

John R. McCall
Corporate Secretary

m:\board\forms\sec.cer




RESOLUTIONS OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTILITIES COMPANY

Re: Refinancing of Pollution Control Revenue Bonds
May 31, 2002

WHEREAS, the County of Carroll, Kentucky has issued and outstanding:
$96,000,000 in principal amount of its Collateralized Pollution Control Revenue
Bonds (Kentucky Utilities Company Project) 1992 Series A (such series of bonds
being herein referred to as the "Existing Pollution Control Bonds"); which provide
- financing and refinancing for the acquisition of certain pollution control facilities
(the "Project") of the Company in Carroll County in Kentucky (referred to herein
as the "Issuer"); and

WHEREAS, market conditions may warrant, in the foreseeable future,
refinancing of all or a portion of the Existing Pollution Control Bonds, and it is
appropriate and in the best interest of the Company that action be taken to
authorize such an undertaking; and

WHEREAS, in connection with the refinancing of the Existing Pollution Control
Bonds, the Company may secure its payment obligations under one or more loan
agreements with the Issuer; and

WHEREAS, such security may be in the form of bond insurance and/or one or
more series of the Company's First Mortgage Bonds.

NOW, THEREFORE, BE IT RESOLVED, by the /Boa:d of Directors of the
Company as follows: :

(a) That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer, or any other officer of the
Company be, and each of them hereby is, authorized and directed to cause
the preparation of, and to approve, the following documents in connection
with the refinancing of all or a portion of the Existing Pollution Control
Bonds referred to above: (i) a loan agreement or loan agreements to be
entered into between the Company and the Issuer whereby such Issuer will
issue one or more series of its Pollution Control Revenue Bonds
(collectively, the "Pollution Control Bonds") and loan the proceeds to the
Company to be used to pay and discharge all or a part of its Existing
Pollution Control Bonds and pursuant to which the Company will be
obligated to make loan payments sufficient to pay the principal of,
premium, if any, and interest on such Pollution Control Bonds to be issued
by such Issuer, and any related expenses, (ii) one or more guaranties from




(b)

(©),

the Company in favor of a trustee or trustees chosen or appointed by such
officers of the Company (the "Trustee") for the benefit of the holders of
the Pollution Control Bonds guaranteeing repayment of all or any part of
the obligations under such Pollution Control Bonds, (iii) such contracts of
purchase, underwriting agreements or similar contracts or agreements with
the Issuer and with other appropriate parties relating to the issuance of the
Pollution Control Bonds, (iv) a preliminary official statement or
preliminary official statements and a final official statement or final
official statements which will describe the Company, the Issuer, the
Project, the Pollution Control Bonds, the loan agreements the First
Mortgage Bonds, and indentures of trust pursuant to which such Pollution
Control Bonds are to be issued, and which will be used by the underwriter
or underwriters chosen by such officers of the Company (the
"Underwriters") in connection with the sale of such Pollution Control
Bonds to the public, (v) a form or forms of escrow agreement, or such
other documents as may be deemed appropriate, by and between the Issuer
and the trustee under the indenture pursuant to which the Existing
Pollution Control Bonds were issued and pursuant to which certain
securities may be held by such trustee in order to provide for the payment
and discharge of the Existing Pollution Control Bonds, (vi) such
reimbursement agreements, remarketing agreements, auction agreements,
broker-dealer agreements, credit agreements, bond insurance documents or
agreements or other similar documents or agreements as may be
reasonably required, in the event the Pollution Control Bonds, or any of
them, are issued as variable rate demand or similar instruments, in the
discretion of such officers, (vii) one or more supplemental indentures
and/or supplemental trust indentures pursuant to which the Company may
issue its Notes or First Mortgage Bonds to secure the transaction, and (viii)
such other related documents, forms, certificates or agreements as shall be
necessary or appropriate to effectuate such refinancing.

That the officers of the Company be, and each of them hereby is,
authorized by and on behalf of the Company, to negotiate and enter into
one or more Indentures or similar agreements (collectively, the
"Indenture") with a trustee or frustees to be selected by the Chief
Executive Officer, the President, the Chief Financial Officer, any Vice
President or the Treasurer, as supplemented by one or more supplemental
indentures thereto, and to issue from time to time the Notes or Bonds
thereunder, each in substantially the form presented to and approved by
any such officer with such changes thereto as the officer executing each of
such documents deems appropriate, with such officer's execution of the
definitive documents to conclusively evidence such officer's approval and
the approval of this Board of Directors.

That the Chief Executive Officer, the President, the Chief Financial




d

(e)

®

(2)

Officer, any Vice President, Treasurer, or any other officer of the
Company be, and each of them hereby is, authorized and empowered (i) to
execute and file, or cause to be filed, on behalf of the Company such
applications or petitions with any federal, state, or local commission,
court, agency or body having jurisdiction as may be required to obtain any
approvals, consents, orders or rulings as such officers or counsel for the
Company may deem to be necessary or desirable in connection with the
Company’s participation in such financing and the transactions and
documents contemplated thereby, and (ii) to execute and deliver or file
such amendments or supplements to said applications or petitions as may
be required by law or as may be deemed to be proper or appropriate in
their judgment or in the judgment of counsel for the Company in
‘connection with the foregoing.

That the Company shall borrow the sum of not to exceed $96 million from
the Issuer in accordance with the terms of the loan agreement or loan
Aagreements, and the proceeds of such borrowings shall be used by the
Company to pay and discharge all or a portion of the Existing Pollution
Control Bonds and for such other purposes, if any, as may be provided in
any of the agreements and documents required to be executed and
delivered in connection with the issuance of the Pollution Control Bonds.

That the Chief Executive Officer, the President, the Chief Financial
Officer, any Vice President, Treasurer or any other officer of the Company
be, and each of them, hereby is authorized to approve offers for the
purchase from the County of Carroll, Kentucky, of not to exceed
$96,000,000 principal amount of Pollution Control Bonds.  Such
purchases may be through negotiation, competitive bidding, or private
placement transaction, as determined to be reasonable. The proceeds will
be loaned to the Company, at such purchase prices, which shall be not less
than the principal amount thereof plus accrued interest from the date of
such Pollution Control Bonds to the date of closing, and at such interest
rate or rates, as determined to be reasonable. ‘

That the appropriate officers of the Company be, and each of them, hereby
is authorized to execute, on behalf of the Company, one or more loan
agreements with the County of Carroll, Kentucky, providing for the loan to
the Company of the proceeds of not to exceed $96,000,000 principal
amount of Pollution Control Bonds, in accordance with the terms and
provisions thereof.

That the appropriate officers of the Company be, and each of them, hereby
is authorized to execute, on behalf of the Company, one or more
guaranties in favor of the Trustee for the benefit of the holders of the
Pollution Control Bonds guaranteeing the payment of all or any part of the




(h)

®

)

k)

M

obligations under such Pollution Control Bonds.

That the appropriate officers of the Company be, and each of them hereby
is, authorized to execute, on behalf of the Company, one or more contracts

- of purchase, underwriting agreements or similar contracts or agreements

with Carroll County, Kentucky, and with other appropriate parties relating
to the sale of not to exceed $96,000,000 principal amount of Pollution
Control Bonds. )

That there is created for issuance under the Indenture of Mortgage or Deed
of Trust, dated May 1, 1947, as supplemented, from the Company to
Continental Illinois National Bank and Trust Company of Chicago and
Edmond B. Stofft, as Trustees, one new series of bonds of the Company
designated "First Mortgage Bonds, Pollution Control Series No. 16," in a
principal amount not to exceed $96,000,000 (the "Bonds"), the principal
amount of and interest on which Bonds shall not be payable except upon
the occurrence of an event of default or otherwise as set forth in a new
Supplemental Indenture (the "Supplemental Indenture") pertaining to the
Bonds. The terms and provisions thereof shall be substantially as set forth
in the form or forms of bond provided in the Supplemental Indenture with
such variations (in the event temporary bonds are issued originally) as are
contemplated by Section 12 of Article I of the Indenture.

That for purposes of setting forth the particulars of the Bonds, of
specifically subjecting property to the lien of said Indenture as
supplemented; of supplementing Article I of said Indenture; and of adding
to the covenants set forth in said Indenture new covenants to be performed
and observed by it, this Company shall execute and deliverto U.S. Bank
National Association and Richard Prokosch, or their successors, as
Trustees, a Supplemental Indenture.

That the President, Chief Financial Officer, any Vice President, Treas..r,
or any other officer of the Company be and they are hereby authorized,

~empowered and directed on .behalf of this Company to cause the

Supplemental Indenture to be filed for record as necessary and to take any
other steps to make it binding upon and enforceable against this Company
in accordance with its terms.

That the President, any Vice President, Treasurer, or any other officer of
the Company be and they are hereby authorized, empowered and directed:
to execute on behalf of this Company (the signature of Richard Aitken-
Davies, as Chief Financial Officer, and the facsimile signature of John R.
McCall, as Secretary being hereby approved and adopted) not to exceed
$96,000,0000 principal amount of First Mortgage Bonds, Pollution
Control Series No. 16, of this Company, to cause its corporate seal to be




(m)

)
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affixed or printed, lithographed or engraved thereon and to cause said
Bonds to be authenticated by the manual signature of an authorized officer
or agent of U.S. Bank National Association or its successor, as Trustee.

That the President, Chief Financial Officer, any Vice President, Treasurer,
or any other officer of the Company be and any of them hereby is
authorized, empowered and directed to deliver not to exceed $96,000,000
principal amount of First Mortgage Bonds, Pollution Control Series No.
16, on behalf of this Company to the Trustee under an Indenture of Trust
from the County of Carroll, Kentucky, to such Trustee, in accordance with
the terms of the contract of purchase, or similar agreement providing for
the sale of the Pollution Control Bonds of the Issuer, which Pollution
Control Bonds of the Issuer, are described herein.

That U.S. Bank National Association or its successor, as Trustee, be and it
is hereby authorized, empowered and directed, upon compliance by the
Company with the applicable provisions of said Indenture dated May 1,
1947, as supplemented and as it is to be supplemented, to authenticate and
deliver not to exceed $96,000,000 principal amount of First Mortgage:
Bonds, Pollution Control Series No. 16. ' ‘

That the President, Chief Financial Officer, any Vice President, Treasurer
or any other officer of the Company be and any of them is hereby
authorized, empowered and directed to execute any and all instruments,
pay any and all taxes, and do any and all acts and things that may be
necessary or required by said Indenture dated May 1, 1947, as
supplemented and as it is to be supplemented, or that may in their
judgment be advisable to effectuate the issuance, authentication, delivery
and sale of not to exceed $96 million principal amount of the Bonds
according to the tenor and purport of these resolutions, and without
limitation of the foregoing that the officers of this Company be and they
are hereby authorized, empowered and directed to make an application or
applications to the Trustee as provided in Article II of said Indenture dated
May 1, 1947, for authentication and delivery by the Trustee of the Bonds,
in the aggregate principal amount of not to exceed $96 million under the
provisions of Sections 2, 3 and/or 4 of said Article II of said Indenture
dated May 1, 1947.

That the President, Chief Financial Officer, any Vice President, or any
other officer of the Company be and they are hereby authorized,
empowered and directed to cause this Company’s corporate name and seal
to be affixed to said Supplemental Indenture and to sign, attest,
acknowledge and deliver said Supplemental Indenture for and in behalf of
this Company. '
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That there is hereby created an Indenture Committee of this Board of

Directors, said Indenture Committee being empowered and authorized to

adopt such other resolutions as may be deemed necessary or desirable

under the Indenture dated May 1, 1947 to consummate the transactions

contemplated by these resolutions and that the individuals serving as Chief |
Executive Officer of the Company and as Chief Executive Officer and

Chief Financial Officer, respectively, of Powergen plc (provided that, in

each case, they are members of this Board of Directors) are designated and

appointed as the members of said Indenture Committee.

That the officers of the Company be, and each of them hereby is,
authorized by and on behalf of the Company, to negotiate and enter into
one or more bond insurance or similar agreements with a bond insurer to
be selected by the Chief Executive Officer, the President, Chief Financial
Officer, any Vice President or the Treasurer, each in substantially the form
presented to and approved by any such officer with such changes thereto

as the officer executing each of such documents shall deem necessary or

advisable, the execution of such documents thereby to conclusively
evidence such officer’s approval and the approval of this Board of
Directors.

That in the event all or a portion of the Pollution Control Bonds bear a
variable rate of interest, the appropriate officers of the Company be, and
each of them, hereby is authorized to execute on behalf of the Company
one or more remarketing agreements, auction agreements, reimbursement
agreements or similar agreements with appropriate parties providing for
the remarketing of such Pollution Control Bonds, a credit agreement or
credit agreements or similar agreements and any promissory notes to be
issued pursuant to such agreements for the purpose of providing a source
of funds upon tender of such Bonds, and any other agreements in order to
consummate the transactions contemplated by the loan agreement or loan
agreements.

That the appropriate officers of the Company be, and each of them, hereby
is authorized to execute on behalf of the Company: (i) one or more
interest rate swap, collar, or cap agreements or similar agreements with
one or more underwriters, banks or other financial institutions providing
for the hedging of the interest rate on the Pollution Control Bonds and (i1)
any other agreement, document or instrument that may be necessary or
appropriate in connection with any such transaction.

That the Chief Executive Officer, the President, any Vice President, or any
other officer of the Company be, and each one of them is, authorized,
empowered and directed to take any action and to execute and deliver any
document, certificate or other instrument, including one or more escrow
agreements, that may be necessary or appropriate: (i) to call for




)
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redemption the Existing Pollution Control Bonds and first mortgage bonds
which secure such Existing Pollution Control Bonds on such date as said
officer or officers may deem appropriate, or (ii) to otherwise effect the
payment and discharge of the Existing Pollution Control Bonds and first
mortgage bonds which secure such Existing Pollution Control Bonds.

That the officers of the Company be, and each of them hereby is,

“authorized in the-name and on behalf of the Company and under its

corporate seal or otherwise, to take or cause to be taken all such further
actions and to execute and deliver or cause to be executed and delivered
all such further documents, bond insurance documents or agreements,
certificates and agreements (including without limitation, instruments
authorizing or consenting to amendment, modifications or waivers to any
of the agreements or disclosure documents executed in connection with the
issuance, execution and delivery of the Notes or Bonds, the execution and
delivery of the First Mortgage Bonds, the execution and delivery of the
bond insurance documents or agreements, and the execution and delivery
of the Indenture) as such persons may deem necessary, advisable or
appropriate in connection with the transactions contemplated thereby and
hereby, and to incur all such fees and expenses as shall be necessary,
advisable or appropriate in their judgment in order to carry into effect the
purpose and intent of any and all of the foregoing resolutions.

That the Chief Executive Officer, the President, Chief Financial Officer,
any Vice President, Treasurer or any other officer of the Company be and
they are hereby authorized and empowered to take all steps or actions, and
to execute and deliver any other documents, certificates or other
instruments, deemed necessary, proper or appropriate in their judgment or
in the judgment of counsel for the Company in connection with the
financing referred to above and to carry out the purposes of the foregoing
resolutions.

That Daniel K. Arbough is hereby appointed as "Company Representative"

“and S. Bradford Rives and Richard Aitken-Davies are hereby appointed as

"Alternate Company Representatives,” respectively, under the provisions
of the pollution control indentures and the loan agreements. The President
and any Vice President, the Chief Financial Officer or the Treasurer of the
Company are authorized to appoint from time to time other persons (who
may be employees of the Company) to act as "Company Representative"
or "Alternate Company Representative" under the pollution control
indentures and the loan agreements.

That any acts of the officers of this Company, which acts would have been
authorized by the foregoing resolutions except that such acts were taken
prior to the adoption of such resolutions, are hereby severally ratified,




~ confirmed, approved and adopted as acts in the name of and on behalf of
this Company. ‘

(2) That the Board of Directors does hereby adopt, as if fully set out herein,
the form of any resolutions with respect to the Pollution Control Bonds as
may be required by the Underwriters, U.S. Bank National Association, as
Trustee, and any other entities requiring such resolutions to effect the
intent of these resolutions.

(aa) That each of the Chief Executive Officer, President, Chief Financial
Officer, any Vice President, the Chief Financial Officer, the Treasurer, the
Secretary or any Assistant Secretary of the Company be, and hereby is,
authorized and directed to take any and all further action to see that the
intent of the above resolutions are carried forth. '
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EXHIBIT 6

FORM OF PROPOSED ORDER
BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE -

IN RE: PETITION OF KENTUCKY UTILITIES ) ’
COMPANY FOR AN ORDER AUTHORIZING ) DOCKET NO.
)
)

THE ISSUANCE OF SECURITIES AND THE
ASSUMPTION OF OBLIGATIONS
ORDER

This matter is before the Tennessee Regulatory Authority (“Alithority”) upon the Petition
of Kentucky Utilities Company (“KU”), filed June 21, 2002, fdr approval to issue its First
Mortgage Bonds in an aggregate principal amount not to exceed $96,000,000 and to assume
certain obligations in connection therewith, represented by loan agreements with Carroll County,
I&entucky, in connection with the simultaneous issuance by Carroll County, Kentucky of the
Carroll County Refunding Bonds, the proceeds of which will be loaned to KU. KU will use the
proceeds of the Carroll County Refunding Bonds to provide refunding of the $96,000,000
principal amount of County of Carroll, Kentucky 7.45% Collateralized Pollution Control
Revenue Bonds (Kentucky Utilities Company Project), 1992 Series A (the “Existing Bonds”).
The proposed First Mortgage Bonds of KU will be used to secure and collateralize the Carroll
County Refunding Bonds. KU also has requested authority to execute and deliver, as required,
and to perform its obligations under, loan agreements with Carroll County, and any guaranties,
remark,etihg agreements and the various credit and hedging facilities, auction rate and other
agreements, and notes as are set forth in the Petition and to perfor‘m' the transactions

contemplated by those agreements.




The Authority, having considered the evidence of record and being otherwise sufficiently
advised, finds that the issuance of the proposed First Mortgage Bonds and the Carroll County
Refunding Bonds and assumption of obligatioﬁs in connection therewith as set out in KU’s
Petition will result in overall lower debt costs for KU and consequently the public, and is for
lawful objects within the corporate purposes of KU’s utility operations, is necessary and
appropriate for and consistent with the proper performance of its service to the public, will not
impair its ability to perform that service, is reasonably necessary and appropriate for such
purposes, and should therefore be approved.

IT IS THEREFORE ORDERED that:

1. KU is authorized to issue and deliver the new First Mortgage Bonds 1n an
aggregate principal amount not to exceed $96,000,000 in the manner set forth in its Petition.

2. KU is authorized to execute, deliver and perform the obligations of KU under,
inter alia, the loan agreements with Carroll County, Kentucky, and under any guarantjes,
remarketing agreements, hedging agreements, auction agreements, bond insurance agreements,
credit agreements and facilities, and such other agreements and documents as set out in its
Petition, and to perform the transactions contemplated by all of such agreements.

3. The proceeds from the transactions authorized herein shall be use;l only for the
lawful purposes set out in the Petition.

4, KU shall agree only to such terms and prices that are consistent with the
parameters set out in its Petition. |

5. KU shall, within 30 days from the date of issuance, file with this Authority a

statement setting forth the date or dates of issuance, the price paid, the interest rate or rates, and




all fees and expenses, including underwriting discounts or commissions or other compensations,
involved in the issuance and distribution.

6. The authorization and approval given hereby should not be used by any party,
including, but not limited to, any lending party, for the purpose of inferring an analysis or
assessment of the risk involved to a purchaser of any bonds issued as described in the Petition of
Kentucky Utilities in this docket. Nothing contained herein creates or is intended to create any
liability on the part of the Tennessee Regulatory Authority or the State of Tennessee or any
political subdivision thereof for the transaction approved herein.

’7. Any party aggrieved with the Authority’s decision in this matter may file a

Petition for Reconsideration with the Authority within fifteen (15) days from and after the date

of this Order.
ATTEST:
, Chairman
Executive Secretary . - Director
Director




